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TX  -  PAID  UP 


NOJICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR 
STRIKE  ANY  OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  ]^  IS  FTLED 

l™eCnZb™  PUBLIC  REC°RDS:  you*  social  ^^^^S^SSS^ 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

V  J«LLEAS^VGR^EME^  (thlS  <<LeaS°  iS  made  35  0f  the  ^  da*  of  June>  200*>  between  the  Khamdeng 
Vongsakda  and  Kene  Vongsakda,  Husband  and  wife,  whose  address  is  2915  Gene  Lane,  Fort  Worth,  Texas  76117 

as  Lessor,  and  XTO  Energy  Inc.,  whose  address  is  8 1 0  Houston  Street,  Fort  Worth,  Texas  76 1 02,  as  Lessee. 

1.  Leased  Premises,  In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhibit  "A"  attached  hereto 
(the  leased  premises  )  in  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas. 
For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent 
elements  produced  through  a  well  bore.  "Oil"  includes  ail  condensate,  distillate  and  other  liquid  and  gaseous 
hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well 
as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like  minerals.  The  leased 
premises  shall  include  all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or 
accurate  description  of  the  leased  premises.  In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus 
was  originally  paid,  Lessee  shall  pay  additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this 
Lease  was  acquired.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross 
acres  specified  on  Exhibit  "A"  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  This  Lease  is  a  "paid  up"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contained  herein, 
this  Lease  shall,  be  for  a  term  of  Three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil 
or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands 
pooled  therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity; 
and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five 
percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate 
part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party 
deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable 
purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay 
shut-in  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and 
thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations, 
or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no 
shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the  expiration  of  the 
primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a 
single  period  of  up  to  two  (2)  consecutive  years. 


Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher 
of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the 
higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding 
anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 
any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of  lifting, 
gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing, 
or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  in  sales  to  nonaffiliates. 


As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  ( 1 0%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  ( 1 0%)  of  the 


*  Lessee, 

partnership  or  other  entity  is  owned  or  controlled  *K^p^^^££  0ther  ***  -tore, 

abov4e  jsxjssz  z:ts2Z!:a":^s  Lease  shan  be  paia  °r  tend-d  *  l—  « «- 

of  from  time  to  time.  All  payments  or  tJZ££2££  tSSfiSSZ  tydX  ^  «*« 

permanently  ceases  from  any  cause,  inclMin^^Tu^  bolZZT      "         "  °r  "0t payinS  ^to) 
action  of  any  governmental  authority,  then  in  the  event  thi^  LeZ  t  no  T       I*6  Pr°visions  of  Section  6  °r 
nevertheless  remain  in  force  if  Lessee  commences  options  for  r^  \  ^  maintained  «  force  it  shall 

well  or  for  otherwise  obtaining  or  rJZn^ZZon  Z  ,^  Z  S  ™  eX'S,m8  We"  °r  for  drillin§  an  additi<™l 
hundred  eighty  (180)  days  ^eca^^J^SZZ  uch  H  h  T"88?,"  'a"dS  P°°'ed  thamM  within  °"e 
after  such  cessation  of  all  p^^Vanto^^  ort  a™ ,      "  W"h,n       """^  "nd  <m>  *»» 

otherwise  being  maintained  in  force  but  Lessee  is  then  engaLd  n  driM  „    '  t,me  tHereafter'  th'S  Lease  is  «* 

calculated  to  obtain  or  restore  production  therefrom  this  Lefl  §'    T^"8  "  ™y  °tbet  °pera,ions  teaso"^y 

operations  are  prosecuted  with  no  ces sa^on  oTmore 'thl t90  '  ^7"  ^  S°  ^  38  a"y  °"e  or  more  of  su<* 
the  production  of  oil  or  gas  or  other  substance^ ?co^1^)  ^  ^  ^  ^  "^"^ 

quantities  from  the  leased ^isT^l^SSSJ^S''  "  T    ^  fa  production  in 

quantities  hereunder,  Less'ee  shall  dri!, Mfi T^k^£^^1  *  ™* 

reasonably  prudent  operator  would  drill  under  th^m7J7  i  premises  or  lands  pooled  therewith  as  a 

formations  then  capable  of  X^^^^^^TT^-  W  *  deVe'°P  the  ^  premises  as  to 
protect  the  leased  premises'^  J^^I^Xt^lT^^  ^  "  (b>  <° 

^wit,  There  shall  be  no  covenant  to  drill  explorato^  J£Z  aTylddiS  JTl^^K 

intertsts  thSitr! S^SrtS'S  t^r  allTth  *  P°°'  a"  Z  "*  ^  rf  ™  « 

by  this  lease,  either  before  or  J^  c^^^^  ^J"  ^  "nd  35 10  a"y  0r  a"  substances  covered 
so  in  order  to  prudently  develop  or  oXte  fteTased  or^eT'  ^  dfemS  ft  °r  proper  t0  do 

percent  (10%)  and  for  a  cas  well  or  a  hnr£™?  i  ex  ,  4eighty  \*°)  acres  P,us  a  maximum  acreage  tolerance  often 
maximum  ac^ge^  *»M  n0t  exceedksi*  ^  ^rty  (640)  acres  plus  a 

™ bHncLT P^e  1- nrTudmion- l,he event Lessor's acrea«e  is  iMd  £™JS7£££ 

TremTes  sha  1  be  ^  as  if  rfw  ^   ^  °H  T**"*  °n  3  Unit  which  includes  *• 

premises  snail  Be  treated  as  it  it  were  production,  drilling  or  reworking  operations  on  the  leased  premises  exceot  that  the 

production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  S on  which  the  ntt 

acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit  Peking  i^one  or  m"re 

instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  noMhe 

of  ST,    reV'Se  7       fTed  hereUnder  by  eXpansi0"  or  contractio"  or  b°*,  either  before  oTX  t  mmlcem  M 
»lL  t  T' m  0rderJt0.conform  to  the  w«»  ^cing  or  density  pattern  prescribed  or  permitted  by  thTZ^ZnZ 
alo Z  haV,n\J.Ur,sdlc''on'  "to  c™f<»™  to  any  productive  acreage  determination  made  by  Lch  fovemmente 
author,^.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revt  JZ  and 

revision,  the  proportjon  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereto  be  ad  us^ 
accordmgly.  In  the  absence  of  production  in  paying  quantities  from  a  un*  or  upon  permanent  ce  sa Z TLeof  S 
may  terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  an^ng  fteXe  SSi^ 
tra!  n  7  *"  n0,.COnfute  a  "oss-conveyance  of  interests.  If  this  lease  now  or  h£Z 
tracts,  no  pooling  or  unif^tion  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall Z TLS or 
result  merely  from  the  inclusion  of  such  separate  tracts  within  this  Lease  bu,  Lessee  shall  nevertheksl ^have  tte^t  Z 
pool  as  provided  above  w„h  consequent  allocation  of  production  as  above  provided.  As  used  in  to  p~h  the  worfs 

thXt  ^oCTartTf  ****  ™  "  ^  ^  "  *  ^  » 

7  Partial  Interests  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  oremises  the 
^riJ^^FT  T^"  f°r  a"y  We"  °"  Wy  Part  °f  ,he  'eaSed  OT  la"d  Poo"wth 

^^£&5SE!" Lessor  s  ,nterest  in  such  part  of  ,he  leased  premises    to  the  fu»  ™-a' 

tranl^ASSi^Tnt  'T65'  °f  either  LeSSOr  or  Ussee  hereunder  may  be  assigned,  devised  or  otherwise 

transferred  ,n  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereuX 


^^^SJ^^S^.^  -  assigns  No  change  in  Lessor's 
ownership  shall  be  binding  on  Lessee  untiUhirty  S^rtZ^t^Ti      uTu  and  "°  chan*e  in 

authenticated  copies  of  the  documents  establishing  such  ctante  o ™J I •  ?  **  °riginal  or  certified  °r  d«'y 

until  Lessor  has  satisfied  the  notification  t*S^£^ZT£*       .  SatisfaCti°n  °f  Lessee  « 

ofterw.se  stated  herein,  if  Lessee  transfers  Is  inTeres,  hereunder  to  who!!  USUa'  ^  °f  divisi°n  0rder'  ExceP<  a* 
obhgahons  thereafter  arising  with  respect  to  Z^LfrZTV  7  \°l  palt'  Lessee  sha"  be  relieved  of  all 
obligations  with  respect  to  the  tnu^f^t^^XTSh^ff'™  ^  to  satis*  «** 

transferred.  If  Lessee  transfers  a  full  or  undivMed  in  e^tf  aU  * 1 'ol^ TJ *  ^  t0  intereSt  not  50 
obligation  to  pay  or  tender  shut-in  royalties  hereunder  shal  lb div  dedTI!  7  *  C°Vered  by  this  L">*>  *• 
the  net  acreage  interest  in  this  Lease  then  held Ty  each  betWee"  UsSee  and  the  transferee  in  Proportion  to 

»  time,  deliver  to  Lessor  in 

area  covered  by  this  Lease  or  any  depths  or  zones  thereunde^  ZZul  u**  T"*    a"  °r  ^  P°rtion  of  th* 

ansing  with  respect  to  the  interest  so  released  If  SreLTe,  alf  n  '"^"^''^ed  of  all  obligations  thereafter 
covered  hereby,  Lessee's  obligation  to  pay  o7 tender  shu ir ™|  ielh  an,  und,v,ded  «  i"  'ess  than  all  of  the  area 
the  net  acreage  interest  retained  hereunder  foS^ZZt?  t  '  ^P0*™***  redUCed  in  aCcordance  wi* 
shall  deliver  to  Lessor  a  recordable  relea  e  as  to  such  poln  or3  °f  1  *  ^  LeSSee>  SUCCessors  or  assi^> 
terms  of  this  Lease.  Upon  the  expiration  of  he  plaw  Z  ofl™.  Le«'«  have  terminated 

renewal  of  the  primary  term,  or  after  cessation of  SJSf^  L  t^'  UP°n  the  eXpiration  of  ^  e*™™  or 
terminate  as  to  all  righto  lying  below  one ^hundred  Z(Z"{  Z  ^  ^\whichever  occurs  last,  this  Lease  shall 
on  the  leased  premises  or  on  landsTo^led  tLrewrth  o  luhe«it  ?  (1)  the  deepest  depth  drilled  in  any  well  drilled 
producing  or  capable  of  producingTany  weH  d rtZ  on  tt  ET**  '""'^"I  °f  the  baS6  °f  the  deepest  fo™«™ 
the  deepest;  provided,  however,  If  iJSee  !  tienlled  T"**  T  ^  P°°led  therewith'  whichever  * 

t^with,  this  Lease  shall  remai^^^^  thC  Premises  0r  on  lands  P"*"* 

between  operations.  ^  aS  '°  a"  depths  50  long  as  no  ™re  than  ninety  (90)  days  elapse 

surface  JSSZSSS^JSS^S^  *  *  ST*    *"  ^  ^  ^  "P°"  *» 

-six  hundred  feet  (600:"  of  the Teased ^^Sce^roT^f      XT^  °"  ^  PremiSeS  °r  within 

herein,  or  by  directional  or  horizontal  S^^^ft^^T    ?'  T"*"  by  P°°lin8'  35  pr0vided 

reasonable  efforts  not  to  use  residem  al  o nLZT™ i  ^  T  .u  J?*™  0"  °ther  lands'  Lessee  shal>  ma^  all 
lands  pooled  therewith  or  otherwise  ™*»«™x»  streets  or  thoroughfares  in  developing  the  leased  premises,  any 

option,  the  penod  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  Sfo  breach  of 
any  express  or  ,mpl,ed  covenants  of  this  Lease  when  drilling,  production  or  other  operations  «T£^deC  or 

,h  J3nm  l"demaitJ-  Lessee  hereby  releases  a»«  discharges  Lessor  and  the  owner  of  the  surface  estate  alone  with 

F^h.   t        ,.0r  rViSi°nS  °f  tWS  U—>  °r  ^       other  "^"g*"1  «»•  "able  acTor  omTssl  of  L^s« 

„  ~  st Lrf  to  LmZ  leT'1,PremiSeS  °r  31  the  dri"  S"e  °r  "P^™       «  '»  - 

iJ^f  S  fa""re  ,0  comP'y  any  and  all  environmental  laws;  those  arising  from  or  in  anv  wav  related  to 
Lessee  s  operaftons  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  thTdriH  ske  or 

act  or  om.ss.on  of  Lessee,  .ts  d.rectors,  officers,  employees,  partners,  agents,  contractors,  subcontract^  gu^ 


LIABILITIES  ASSUMED  UNDErThe  tS  OF  TH. ^VcT™™™  OB"GATIONS  AND/OR 
WITHOUT   REGARD    TO   THE    auH^S  M  WITH°UT  LIMITS  AND 

CONDITIONS),  STRICT  LIABILITY  OR  THE  NEGLIGEwfr  O^  I  <f  *CLUDING  PRE-EXISTING 
THE  NEGLIGENCE  OF  THE  INDEMNIFIED  P^TO  wotthL  ^o^  °R  PARTIES  (INCLUDING 
CONCURRENT,  ACTIVE  OR  PASSIVE  ^'  WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT, 

«  or  certified  mail,  return  receipt  re^ues^uXstotr  ^fof  d"t  exp'r-.yS  ^  ^  °*  * 

statute,  including  bu,  no,  .imited  lectio ,5  t£  T^tZs  ZZ^T^  ?  ^  *  °0mm0n  'aW  0r  b* 
acceptance  of  this  Lease,  Lessee  acknowledges  that  ft  h^jT?  (°r  'tS  successor)  are  excluded.  By 

sufficient  investigation  to  satisfv  itself  as  &A*£&^2Z^Z££&^ 

16-    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing, 
all  Hm^^t^JZl^l diSPUte  ariSfng  ^      ^  Sha"  'ie  h  Ta™"« Texas,  where 

ordilcefSrf^sites5  L^sS  SffiT  "  ^  f"'' V?'  ^  ~* 1  «"«  «r 

vicinity,  surfal  locations  for  iTZ^Z  % Tl\  beTm^d* „H  ?  m  *"  ^  ^  ^  teMes  to  the 
surface  location(s)  for  drilling,  reworking  or  ler  onemtions  tL^™  «  difficul*  SecurinS 

either  restricted  or  not  allowed  on  the  lelse  nZises  or  other  ^fore  s.nce  dnllmg,  reworking  or  other  operations  are 

execution  s^bSn  ^  6XeCU,ed  l°  be  effeCtive  35  °f  the  date  fir*  above,  but  upon 

X^o,ST»hTy      the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
ass.gns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR:  a 

KhamdengVoXgsakda  Ke^ongsakda^^  ^  7  *  


4 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  the  J&dav  of  <3Z«l<^ 
 Khamde"g  Vonfsakda  and  K.n»  yonsakdfl,  hn.h.nH  q»h  „rifr 


.,  2008,  by 


Notary  Public,  State  of  Texas 
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EXHIBIT  "A" 


County,  Texas,  and  amendments  there,*  Including  street,,  easement,  and  alleyway,  adj.oe«  thereto,  and  .ny  ripirtan  rightT 
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